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ATTORNEYS AT LAw JiL 20 .07 =11 30 AM
1050 SEVENTEENTH STREET, N.W.
Surre 301 SURFAGE TRANSPORTATION BOARD
. WASHINGTON, D.C.
ELIAS C. ALVORD ({[942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1064} — R URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAILL alvordlaw@®sol.com

July 20, 2007

Mr. Vernon A. Williams'
Secretary

Surface Transportation Board
Woashington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Amendment No. 3 to Memorandum of Lease
and Memorandum of Security Agreement, dated as of June 28, 2007, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memoranda of Lease and Security
Agreement previously filed with the Board under Recordation Numbers 26045
and 26045-A, respectively.

The names and addresses of the parties to the enclosed document are: ™

Lessor: ABN AMRO Bank N.V.
208 South LaSalle Street, Suite 1500
Chicago, IL 60604

Lessee: Railcar investments LLC
c/a First Union Rail Corporation
6250 River Road, Suite 5000
Rosemont, IL 60018

Administrative Agent: Wells Fargo Bank Northwest NA
209 South Main Street, 12" Floor
Salt Lake City, UT 84111 ‘
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A description of the railroad equipment covered by the enclosed document

Railcars with NOKL, IMRL, PLCX, BNSF, CRLE, CSCD, AERC, RUSX,
FURX, and NDYX reporting marks and road numbers changed to FURX
ICE, KCS, NDYX, NOKL, NS and TCWR reporting marks and road
numbers as set forth in the attachment to the document

A short summary of the document to appear in the index is:

Amendment No. 3 to Memorandum of Lease and Memorandum of
Security Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
g/hﬂ S—
Robert W. Alvord

RWA/sem
Enclosures
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AMENDMENT NO. 3 TO MEMORANDUM OF LEASE A!%’ 'D 1"

MEMORANDUM OF SECURITY AGREEMENT
(Surface Transportation Board) SURFAGE TRANSRORTATION BOARD

This Amendment No. 3 to Memorandum of Lease and Memorandum of Security Agreement (the
"Amendment") is made and entered into this 28th day of June, 2007, pursuant to the Lease dated asof December
21, 2005 (the "Lease"), by and between ABN AMRO Bank N.V., as Lessor, and Railcar Investment LLC, as
Lessee, and the Security Agreement dated as of December 21, 2005 (the "Security Agreement"") among ABN
AMRO Bank N.V., Grantor, in favar of Wells Fargo Bank Northwest, National Association, as Administrative

Agent.

WHEREAS, a Memorandum of Lease evidencing the Lease was filed with the Surface Transportation
Board pursuant to Section 11301(a) of Title 49 of the United States Code on December 21, 2005, at 10:06 am.,
under Recordation Number 26045, and

WHEREAS, a Memorandum of Security Agreement was filed with the Surface Transportation Board
pursuant to Section 11301(a) of Title 49 of the United States Code on December 21, 2005 at 10:51 am., under
Recordation Number 26045-A; and

WHEREAS, pursuant to Section 5.6, Identifying Numbers; Changes, Inspection, of the Lease, Lesseeis
required to file and record in all public offices where the Lease and Security Agreement have been filed, the new
identification numbers for such railcars that have been changed and remain subject to the Lease and the Security

Agreement,
NOW THEREFORE, in order to comply with the provisions under the Lease, the Lessce hereby
provides the following:

Exhibit 1 attached hereto identifies the railcars subject to the L ease and the Security
Agreement that have been reported asremaﬂcedandmmba’edsmceDecanberl
2006. :

This Amendment shall not impair or terminate any rights and obligations of the parties under the Lease

and the Security Agreement with respect to the railroad equipment covered by the Lease and the Security
Agreement, as to which the Lease and Security Agreement remain in full force and effect.

[The remainder of this page is intentionally left blank ]



Dated tis 7 M'day of \Ju&,[/ , 2007,

LESSOR: LESSEE:

ABN AMRO BANK N.V. RAILCAR INVESTMENT LLC

el e

By: .
.Name[ Name: Richard M. Grossman
Title: | Title: anaging Director
\
By W@W
Name: RIA T. VANDERWARREN

Title: ASSISTANT VICE PRESIDENT

ADMINISTRATIVE AGENT:

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

By: @L‘P AW”VL Aibypre
Name:
Title: Vice President




STATEOF L ///me;'s )
) sS.

COUNTY OF [ oak- )

The foregoinf instrument was acknowledged before me, the undersigned Notary Public, on _

this §*tayof Jufi 2007 by Yolanda ». ,as__Vlco Prosidens
of ABN AMRO BﬁK N.V. Maria Vanderwarren Assistant Vice Prosident

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

/>\ A Jf\,éa
U NOTARY PUBLIC
My Commission Expires: _& /2 3[ 09

[Notarial Seal]

OFFICIAL SEAL

YVETTE STYLES
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/23/08

b 4

STATE OF ILLIN|

)
COUNTY OF COOK )

_ The foregoing instrument was acknowledged before me, the undersigned Notary Public, on
this \day of June, 2007 by Richard M. Grossman, as Managing Director of RAILCAR
INVESTMENT LLC. '

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in

the County and State aforesaid, the day and yearﬁrsgta(m; WW

~NOTARY PUBLIC

My Commission Expires: ___10/7/09

[Notarial Seal]

OFFICIAL SEAL
K. A. DOMBROWSKI
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 10-7-2009




STATE OF UTAH )
) 8S.

COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me, the undersigned Notary Public,

on this __ dayof ,2007by ______DeAnn Madsan _,as___Vice President

of WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
in the County and State aforesaid, the day and year first above written.

%&Mﬁs
*” NOTARY PUBLIC

NOTARY PUBLIC —'i
ADRIA COOMBS
(MR 299 5 MAIN 12TH FLR
¥ /i SALT LAKE CITY, UT 84111 (
My Commission Expires May 2, 2010
ﬂ‘mg-t_)!_ Utah

My Commission Expires:

[Notarial Seal]
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_EXHIBIT1
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CARID IPRIOR CAR INITIAL LRIOR CAR NUMBER [CURRENT CAR INITIAL ICURRENT CAR NUMBER

| 44090|NOKL ;... .823461FURX ____ ; 823461
| 44091 NOKL 1 _ 823462/FURX A 823462
44094 NOKL o 823465 FURX o _ "823465|
44099'NOKL_ —823470{FURX 823470
44102'NOKL 823473IFURX 823473
44112'NOKL 823483]FURX B 823483
44717, NOKL 823488|FURX 823488
44718]NOKL | 823490] FURX 823490
44121]NOKL i 823493|FURX 823483
44123[NOKL ~___ 823495!FURX — 823495
44124]NOKL ; 823496[FURX 823496
44125[NOKL___ 823497]FURX 823497
44126[NOKL 823498|FURX 823498
44129'NOKL 823501 FURX 823501
44141/NOKL 823513|FURX 823513
44142]NOKL 823514 FURX 823514
44146]NOKL 823518|FURX 823518
44147]NOKL 823519[FURX 823519
44151, NOKL 823523|FURX . 823523
44154|NOKL 623526|FURX 823526
44158|NOKL 823531|FURX 823531
44164]NOKL i 823536|FURX 823536
44165|NOKL i 823537 FURX 823537
44168|NOKL 823540] FURX 823540
44168]NOKL 823541 FURX 823541
B715]NOKL 838000[FURX 838000
6717 |NOKL 838002' FURX 838002
6718|NOKL 838004 FURX 838004
6727|NOKL 838012[FURX 838012
6729|NOKL _ —_838074|FURX 838014
6730[NOKL . 838015|FURX 838015
6732|NOKL - 838017(FURX 838017
6733]NOKL | 838018|FURX 838018
6746{NOKL . 838032[FURX L 838032
24234[IMRL 320018ICE i 320018
24258[IMRL i —320042{ICE T T 320042
24282]IMRL T T — 320046iICE i 320046
24267|IMRL 320051 °ICE 320051
| 24294{IMRL o . _320078!CE _ . 320078

26926/ IMRL e e2s¥gdlicE T T T 8233es)
_26969JIMRL - '823426!ICE T 823426
7581:NOKL ) g24017NCE T T 824017
~ 7584]NOKL : 82d0Z0iicE " T T 824020
_ T7598INOKL 824032]ICE ~ "B24032
_ 24312iIMRL . _ 824828IICE s 824826
" 34539iIMRL 825057'ICE 825057
34557!IMRL 825077'ICE 825077
345711 IMRL 825093!ICE 825093




~ 34599 IMRL - 824 ICE___ T g25124)
| 36350 IMRL N -1 L - S 835730
24337IMRL_ T O TTTRogQSTICE T T T 8260571
_B2867IIMRL_ v T 7878246 ICE R __ 826246

_ 54728lMRL " ) _ 826294°ICE o 826284
5B4ZIMRL s 832533:ICE ] 832533
25174INOKL |~ 230523]KCS 017
25173|NOKL T 230522]KCS ; 9023
25165 NOKL I 230514]KCS 8040
25158]NOKL 1 230508;KCS 9043
25181|NOKL ! 230530{KCS 9051
25171|NOKL . 230520/KCS |
25164 NOKL ; 230513|KCS 8077
25182[NOKL _ ' 230531]KCS 8094
109208 | NOKL 600040 [NDYX 600040
109210/ NOKL 600041|NDYX 600041
109213]NOKL 00044 [NDYX 600044
46016 ]NOKL 815259 INDYX 815259
7635NOKL 815516|NDYX 815516
8132]NOKL 818083]NDYX 819083
7585 NOKL 824031;NDYX 824031
7597 |[NOKL ___824033INDYX 824033
36253;NOKL 99119INDYX 825719
38725|PLCX 12153|NDYX 828217
110741[PLCX 12812|NDYX _ 828229
22777|NOKL 830332|NDYX 830332
110236[PLCX 25850]NDYX 830384
39196|PLCX 12765{NDYX 830979
3285|BNSF 212008|NOKL 230008
3290|BNSF 212013|NOKL 230013
3291|BNSF 212014|NOKL 230014
3296|BNSF 212019|NOKL 230018
3302|BNSF 212025|NOKL 230025
3308|BNSF 1 212032|NOKL 230032
3318|BNSF 212041 INOKL 230041
3322|BNSF 212045;NOKL 230045
3328|BNSF __ 212051,NOKL 230051
3352|BNSF _ 212075]NOKL | 230075
3302|BNSF 1 T 312115|NOKL T 230115
34001BNSF T 212123[NOKL__ 230123
 343[BNSF T 213966|NOKL - 230156
34T6{BNSF 212188|NGKL 230198
__3485[BNSF . " 212208|NOKL | 230208
3491iBNSF - T T T U R43214|NOKL_ T 230214
T3487IBNSF T T T T T T T 512220INOKL i T T 230220
'3524!BNSF ) T 22247|NOKL TV T T T 30247

| 35291BNSF ) C 212282{NOKL T T i T 230252
" 3575,BNSF 212298iNOKL ~ L ) 1230298
" '3576)BNSF._ 212299INOKL. ~ h 2302991
| T 3610:BNSF 212333iNOKL 230333
" 3612'BNSF 212335iNOKL ~ " 230335
36131BNSF 212336 NOKL _ 230336




3634 BNSF __ 212357 NOKL __ . —230357]
3665 BNSF . Td2smBNOKL T T 330388
__86BTIBNSF T ____212390 NOKL T 230390
BGBOIBNSF T T 943300 NOKL . _ 230382,
" 3687BNSF T T TS i2410)NOKL ! _230410]
3690|BNSF T T T 21243INOKL T 230413
3695:BNSF T T 212418, NOKL 230418
3702IBNSF 3 212425 NOKL ~230425|
~__ 3716{BNSF i 212439!NOKL __ 230439
3717|BNSF : 212440]NOKL 230440
3719|BNSF 212442TNOKL 230442
3733,BNSF 212456!NOKL 230456
3772|BNSF 1 212495 NOKL 230495
3773|BNSF_ 212496;NOKL 230496
| 3168BNSF 231345iNOKL 230579
3169|BNSF 231346[NOKL 230580
3176|BNSF 231353|NOKL__ 230587
3179|BNSF 231356]NGKL 230580
3181|BNSF 231358|NOKL 230592
60660|CRLE 20401|NOKL __ 731051
60661|CRLE 20402/ NOKL 731052
60664|CRLE 20405|NOKL 731055
60669|CRLE 20410{NOKL 731060
60672|CRLE 20413|NOKL 731063
B80673|CRLE 20414 |NOKL 731064
60674|CRLE 20415|NOKL 731065
60678|CRLE - 20417|NOKL 731067
60677|CRLE 20418]NOKL 731068
60678|CRLE 20420]NOKL 731070
B60682|CRLE 20423 NOKL 731073
60684|CRLE 20425|NOKL 731075
60686|CRLE 20427;NOKL 731077
| 60687|CRLE 20428/NOKL 731078
60688 |CRLE 20430] NOKL 731080
60691ICRLE 20432|NOKL 731082
60693[CRLE 20434|NOKL 731084
60694|CRLE 20435;NOKL 731085
60697|CRLE : 20438|NOKL 731088
60700|CRLE o 20441/ NOKL 731091
60701|CRLE [ 204421 NOKL P 731082
_B0702|CRLE T 20443INOKL R ] 731083
60749|CSCD ' 732850]NOKL 732850
_60752]CSCD__ i 732853]NOKL 732853
_607671CSCD_ C T TTTTTT7a8BBINOKL T T 732868
T 60771iCSCD_ T T TRaZBMANOKL T T 732872
~ " 60808iCSCD . T TTTTRAe0gINOKL T T T 732808
" 120982JAERC i ) _T400'NOKL I " 734880
120983|AERC o ' 7401:NOKL T T T 734884
_ 120085|AERC 7403{NOKL ~ 734883
| " 120086|AERC 7404]NOKL o " 734884
120989|AERC ; 7407iNOKL " 734887
45601;RUSX , 485028:NOKL 821625




___45426'RUSX e . AB3374INOKL 822874
 4B4BERUSX T T __483427-NOKL T 822937
53437, FURX______M T __B2411g'NOKL T - : 824219
CUBBATFURX T T T U TTBIAMGINOKL 1 i 824219
- @Q&Q FURK " T T T T B2448eINOKL T 0 824485
_TAABBIFURX T . B27938;NOKL ; 827938
111209;FURX ~ [ T B286U4TNOKL _ 828694]

| 111251]FURX i 828754 NOKL i 878754
389561FURX 830248 NOKL 830248
110498[FURX 830435|NOKL 830435
110274|PLCX 25889]NOKL 830926
24844 |FURX _ 832083!NOKL 832083
6662|NDYX 821514[TCWR 821514

. 0462,NDYX 822347|TCWR 822347
110385!NDYX 830098[ TCWR 830968
12328 NOKL 320133INS 201644




CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the |
District of Columbia, do hereby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.
Q'“ N —

Dated: 7 / }//”‘Z
/. Robert W. Alvord




